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Agreement for Foundry Investment
November 7, 2005

Between Gem Management Limited (“Gem")
11 Bath Street 
PO Box 398
St Hclier, Jersey JE4 8UT 
Channel Islands

And Hugh H. Aiken (“HHA")
3 Rue Gounod 
75017 Paris, France

Either Parly may assign this Agreement to a company he / it controls, but he will be 
responsible that the obligations to the other Party arc fulfilled.

Background

The Panics intend to form an entity (Foundry Acquisition Company - “FAC") together to buy 
and operate Rsteszow Foundries (“RF") in Rzeszow, Poland and Heidcnhc.m Chesserei 
rHCn in Hcidcnheim. Germany. The goal is initially lo share the equity interest 50/50. and 
the voting interest 51% GEM / 49% HHA. The Parties intend lo obtain debt financing in the 
amount of $5 000 000 to SI0.000,000 to pay or repay all or a portion ot the purchase price oi 
RF and lo finance capital investment in Ihe foundries, and for other business purposes.

The Parties agree:

1 HHA will negotiate with Pratt & Whitney (“PW") and Voith (“V") to buy both 
foundries. All terms, conditions and price must have both Parties approval. HHA will

manage FAC.

2 HHA will provide $1.000.000 of the cash required at the closing of tac purchase of 
RF, or 50% of the cash required, whichever is less. GEM will provide the balance ot 

the cash at closing of RF up to 54,000,000.

3 The Parties will work diligently to obtain debt financing from third parties in an
' amount of 55,000,000 to $10,000,000. or as much as possible, tmimoiateiy upon 

reaching agreement with PW to purchase RF. The first portion 53.000,0001 of such 
debt will be used lo repay GEM for cash used at closing (or for closing .f the debi 
raised before closing). The next portion, up to $2,000,000 will be split aqua! y 
between GEM and HHA to repay cash used at closing or for closing. The rest t Hhc 
debt, if any. will remain in the treasury for capital investment and working capital.

4 (f less than S4 000,000 of debt is obtained within 4 months of funding the closing of 
the purchase of RF. die equity shares in FAC will be adjusted proportionally to reflect 
the cash contributions of C.EM and HHA at Hie closing.

5. I III A. may receive a finder’s fee on the purchase of HG.
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Received by NSD/FARAl^MrSHBffWiit 07/15/2019 4:06 PM
executed in Tu’Vj'e u , on 22 by and between:

1. GEM Management Limited, with its registered office at 11 Bath Street, St. Helier Jersey JE4 8UT, 
represented by David Bryant, hereinafter referred to as the “Lender”

and

2. ZAMCO sp. z o. o., with its registered office in Warsaw, Poland, Rondo ONZ 1, 00-124 Warsaw, 
represented by Hugh Aiken, hereinafter referred to as the “Borrower”.

THE PARTIES HAVE AGREED AS FOLLOWS:

§ 1. PRINCIPAL AMOUNT AND TERMS ON WHICH LOAN IS EXTENDED

The Lender undertakes to extend to the Borrower and the Borrower undertakes to take out a loan of 
USD 500,000 (five hundred thousand USD) (the “Principal Amount”), to be used to finance the 
purchase of shares in Zakiad Metalurgiczny WSK Rzeszow sp. z o. o. in Rzeszow, Poland.

§ 2. REPAYMENT OF PRINCIPAL AMOUNT

The Lender and the Borrower confirm that the Principal Amount will be repaid upon demand. Interest 
accrued and compounded annually on the Principal Amount shall be at a rate of 6% per annum.

§3. FINAL PROVISIONS

1. Any matters not regulated herein shall be governed by applicable provisions of Polish law.

2. Neither Party may assign its rights and obligations hereunder to another entity without the other 
Party’s consent.

3. Any amendments, supplementations or other changes to this Agreement shall be made in the form 
of a written annex signed by the Parties to this Agreement; otherwise they shall be null and void.

4. As far as feasible, each provision of this Agreement shall be interpreted so that it can be effective. 
If any provision is illegal or invalid by force of law, such provision shall be deemed ineffective 
only to the extent to which it is illegal or invalid while the remaining part of such provision and 
this Agreement shall remain valid and legally effective.

5. Any and all disputes or financial claims which may arise between the Parties in connection with 
the provisions or performance of this Agreement shall be finally settled by the Arbitration 
Tribunal at the Polish Chamber of Commerce in Warsaw in accordance with its rules, by three 
arbitrators appointed pursuant to the rules.

6. This Agreement has been made in English, in two (2) counterparts, one (1) for each of the Parties.

BORROWER

—--------- ■

ZAMCO Sp. z o. o.

LENDER
V''

GEM Management Limited
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executed in^cAJM ^ on V"jc. 1 „ by and between:

1. Hugh Aiken, living in Paris, 3 rue Gounod, 75017 Paris, hereinafter referred to as the “Lender” 

and

2. ZAMCO sp. z o. o., with its registered office in Warsaw, Poland, Rondo ONZ 1, 00-124 Warsaw, 
represented by Tomasz Chilarski under a resolution of the Extraordinary Shareholders’ Meeting of 
ZAMCO sp. z o. o., hereinafter referred to as the “Borrower”.

THE PARTIES HAVE AGREED AS FOLLOWS:

§ 1. PRINCIPAL AMOUNT AND TERMS ON WHICH LOAN IS EXTEND

The Lender undertakes to extend to the Borrower and the Borrower undertakes to take out a loan of 
USD 500,000 (five hundred thousand USD) (the “Principal Amount”), to be used to finance the 
purchase of shares in Zaklad Metalurgiczny WSK Rzeszow sp. z o. o. in Rzeszow, Poland.

§ 2. REPAYMENT OF PRINCIPAL AMOUNT

The Lender and the Borrower confirm that the Principal Amount will be repaid upon demand. Interest 
accrued and compounded annually on the Principal Amount shall be at a rate of 6% per annum.

§3. FINAL PROVISIONS

1. The Borrower has obtained the consent of its shareholders’ meeting to execute this 
Agreement.

2. Any matter not regulated herein shall be governed by applicable provisions of Polish law.

3. Neither Party may assign its rights and obligations hereunder to another entity without the 
other Parly’s consent.

4. Any amendment, supplementation or other changes to this Agreement shall be in the form of a 
written annex signed by the Parties to this Agreement; otherwise they shall be null and void.

5. As far as feasible, each provision of this Agreement shall be interpreted so that it can be 
effective. If any provision is illegal or invalid by force of law, such provision shall be deemed 
ineffective only to the extent to which it is illegal or invalid and the remaining part of such 
provision and this Agreement shall remain valid and legally effective.

6. Any and all disputes or financial claims which may arise between the Parties in connection 
with the provisions or performance of this Agreement shall be finally settled by the Arbitration 
Tribunal at the Polish Chamber of Commerce in Warsaw in accordance with its rules, by three 
arbitrators appointed pursuant to the rules.

7. This Agreement has been made in English in two (2) counterparts, one (1) for each of the 
Parties.

LENDER

Hugh Aiken

BORROWER _

1

ZAMCO Sp. z o. o. c*->-t &c(I
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STATEMENT ON TAKING UP SHARES

1. GEM Management Limited represents that under Resolution no. 1 of the 
Extraordinary Shareholders’ Meeting of ZAMCO spolka z ograniczona 
odpowiedzialnoscia with its registered office in Warsaw (entered in the register of 
businesses maintained by the District Court for the Capital City of Warsaw in 
Warsaw - 12th Economic Division of the Polish Court Register under no. ICRS 
0000251534), passed on 15 March 2007, the share capital of this Company was- 
increased from PLN 50,000.00 (fifty thousand zloties) to PLN 2,996,900.00 (two 
million nine hundred ninety six thousand nine hundred zloties), i.e. by PLN
2.946.900.00 (two million nine hundred forty six thousand nine hundred zloties), 
being an equivalent of USD 1,000,000.00 (one million American dollars) at the 
average rate published by the President of the National Bank of Poland on the date 
of the resolution adoption by creating 58,938 (fifty eight thousand nine hundred 
thirty eight) new shares, each of nominal value of PLN 50.00 (fifty zloties); the 
shares will be fully paid up in cash.

2. GEM Management Limited represents that under Resolution no. 1 of the 
Extraordinary Shareholders’ Meeting of ZAMCO spolka z ograniczona 
odpowiedzialnoscia with its registered office in Warsaw, described in 1 hereof, it 
takes up 29,469 (twenty nine thousand four hundred sixty nine) newly created, 
equal and indivisible shares in the increased share capital of this Company, each of 
nominal value of PLN 50 (fifty zloties) and of total nominal value of PLN
1.473.450.00 (one million four hundred seventy three thousand four hundred fifty 
zloties) and pays them up fully in cash.

3. GEM Management Limited will be obliged to pay for the newly created 
shares of ZAMCO spolka z ograniczona odpowiedzialnoscia within 2 weeks of the 
date on which the statement is made, otherwise die statement will be deemed 
ineffective.

For and on behalf of
Gem Management Limited TSTntaru*

Phillipa Orchard - Director
GEOFFREY ST. C. CORNWALL 

NOTARY PUBLIC 
12-14 DAVID PLACE 

ST. HELIER, JERSEY JE2 4TD 
TEL: 01534 7601 CO FAX: 01534 760123

fVUsvl*. 2-4TC9-
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RepertoriumAm 3304/2007

AKT N OTARIALNY

Dnia pi?tnastego marca roku dwa tysi^ce siodmego (15.03.2007) przede 
Arturem K?dzierskim, notaduszem w Warszawie, prowadz^cym Kancelati? 

Notadakistw Warszawie przy ulicy Luckiej nr 18 lokal 12, przybylym do siedziby 

kancelatu ptawniczej Domanski Zakrzewski Palinka spolka komandytowa w 

Warszawie przy Rondzie ONZ nr 1, stawil si?

Hugh Holcombe AIKEN Jr, wedlug jego oswiadczenia imiona 

rodzicow: Hugh i Patricia, zamieszkaly w Stanacb Zjednoczonych 

Ameryld Polnocnej pod adresem: 305 New Darlington Road, 

Media, PA 19063, legitymuj^cy si? paszportem amerykanskitn 

numer 017057887 z terminem waznosci do dnia 16 kwietnia 2013 

roku.------------------------------- ----------------------------------------------

Tozsamosc Stawaj^cego notadusz ustalil na podstawie okazanego przy 

niniejszym akcie notarialnym dokumentu powolanego przy nazwisku, zas stan 

cywilny na podstawie oswiadczenia Stawaj^cego. ------------------------------------------

OSWIADCZENIE O OBJ^CIU UDZIAEOW

§ 1. Hugh Aiken oswiadcza, ze stosownie do tresci Uchwaly Nr 1 

Nadzwyczajnego Zgromadzenia Wspolnikow Spolki pod firm^ ZAMCO spolka z 

ograniczon^. odpowiedzialnosci^ z siedziby w Warszawie (wpisanej do rejestru 

przedsi?biorcow, prowadzonego przez Sgd Rejonowy dla m. st. Warszawy w 
Warszawie - XEI Wydzial Gospodarczy Krajowego Rejestru S^dowego, pod 

numerem KRS 0000251534), powzi?tej w dniu 15 marca 2007 roku, kapital 

zakladowy tej Spolki zostal podwyzszony z kwoty 50.000,00 zl (pi?cdziesi^t tysi?cy 

zlotych) do kwoty do kwoty 2.996.900,00 zl (dwa miliony dziewi?cset 
dziewi?cdziesigr szesc tysi?cy dziewi?cset zlotych), czyli o kwot? 2.946.900,00 zl 
(dwa miiiony dziewi?cset czterdziesci szesc tysi?cy dziewi?cset zlotych), stanowiac^
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Akt ten zostat odezytany, przyjety i podpisany.

Na orygmale aktu wiasciwe podpisy: Stawafecego, 

przysi^gfego 1 notariusza. ________________ *
ttumaeza

£^P_ex_torium A nr 330779007

Wypis ten wydano Spoke. ___________
Pobrano:--------------------

area 2004 roku o podatfar od towarow i using P, U. Nr 54, po, 535 2e 2m.) w kwocie 3,96 *

Warszawa, dnia pi^tnastego marca rolm dwa tysi^ce siodmego (15.03.2007). _____

, NW I ,
X. '■ \

\ \
-of>, '
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Artur Kqd^zerskz

NOTARIUSZ

X; ,
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GEM MANAGEMENT LIMITED 
(the “Company”)

Minutes of a meeting of the directors of the Company held by telephone conference on 9 
February 2007.

PARTICIPATING : Phillipa S Orchard - director 
Petros Livanios - director

CHAIRMAN: Phillipa S Orchard was elected chairman of the meeting.

PURCHASE
AGREEMENT:

IT WAS RESOLVED that the company authorise, enter into and 
execute a Purchase Agreement between WSK Rzeszow, Gem
Management Limited, Hugh Aiken and Zamco sro to acquire the 
entire shareholding of WSK Rzeszow and will meet its obligations as 
detailed in the Purchase Agreement.

IT WAS RESOLVED that the Purchase Agreement between WSK 
Rzeszow, Gem Management Limited, Hugh Aiken and Zamco sro be 
signed by Phillipa S Orchard for and on behalf of the Company.

FURTHER BUSINESS: There being no further business the meeting was declared closed.

Chairman of the meeting

Ol 4212
AA/con/CJF.MMAN
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Execution Copy

PURCHASE AGREEMENT

wmpmy orgasm and existing undettteh^ M^T^Wnof PotoldrzAMCO^

EKSSS'.SiSSSj?- ---^SiSEt;

WITNESSETH:

desires to sellwordTonfhuT/^ ^'*“ °f ^ A®*®"* Seller

as sar ^ ^'sxttssstiElMSSS2E£S,«sr~™

ARTICLE 1 
DEFINITIONS

*e foIIowing

* °lP*a'^yTfeerTsW wmsuSrS

« , , , A^e"’ m6anS 11115 Purchase Agreement, including the Exhibits and 
Schedules attached hereto, as the foregoing maybe amended from time“e

tools fil^SetS” meanS 4116 buMingS> fixtaeSg movements, machinery, equipment • 
ools, furniture, improvements and otljer^fbglble'persohal property.

./ s

ma-ia t
m,y

l S. '•T'-tl?
/

■-I
V F~MW
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Execution Copy

include the corresponding mascul^^toe^dnLterfoiS!1116’ *** Pr°n°Un ^

deemed to be followedby the “indudin§” sha11 be

=r.i“5S3=33= ss=
to any agreement or other insfrSienfo Tiff ^ 0therwise recluire> anY references 

supplemented from time to time (and \n ^ l° * 3S amended and

%zzs rr* r - “

Day, then such actions notice shalThT^ ^ ‘md-?UCh Calendar day is not a Business 

next Business Day °T ^ be ^ 0r ™, the

ARTICLE 2
SALE AND PURCHASE OF THE EQUITY INTEREST

the Equity Interest frn™ ™ r , * d ZAMC0 shall purchase from Seller

Equity Invest ^ ^
Sections 7 7 W 7 ? tu r? £ T ot tiie condltl°ns precedent set forth in

r scs

.hall deliver BMler SSSSP» MlSS^r* 'T““' Bu5''

V.
/ ::Avsv-'.’v

>//'■ :
?3

•'■ i
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that may be payaS c“ EuZ"T ” by my 0ther A^ement. Any fee

engagement refetxed to in the preceding *“

and (ii) that, bytheirte^^^Stel^0613* ft”,*h°Se ® Set forth on-Schedule 3.6 

consent, approval or ^

tssssas?«
ability to consummate the tn^acfion,^ SeUer’s

Articles 3 and Vox to 016 contaly contained in

iimaking no representation or warranty whats Sreem?It °r ^ 0ther Agreement, Seller 
t|ose expressly given in Articles 3 and 4 inrlnd^V* 6Xpress or imPbed, beyond 
Warranty or r.^tio^c^SS^ Sf* * ^ '

Particular purpose as to thr Fni»t„ t + ’ merchantability, fitness or suitability for a
Except as otherwise specificaUvnr^^f-0^ ,aSSet “ prope]V °fthe Company, 

sold on an “AS IS” basis. P m Artlcles 2 and 4>the Equity Interest is being

ARTTCT F d
representations and warranties regarding the company

Seller represents and warrants to Buyer as follows: " '' i-r 

company duly organized"’ ^ ComPany is a limited liability
Republic of Poland TdVs he reo^g “ ?°d Under the kw* of the

and to carry on its business as and/Uthori^ * <™n °r lease its assets
required to be filed with the Polish NafaoL'l'rw'p' resoIutlons “d documents 

were true and accurate in all material respects as of ^ ^

capitalization of the Company The EawnTh^.t u l , 4‘~ contams the
issued and fully paid in compliance with rb?Gn duly authonzed, validly 
outstanding subscription^ C ^ r^uir“' ^re are no 
this Agreement) to pSseorotL^****“'°r nShts * *ny kind (other than 

Of any kind convertible into, an equity mteresuTfhe cT^ ^ Se™nties or obligations 
shareholder of the Company. The Comnanv doe. ^ Company- The SeIler is the sole 
other equity interest in anv romnrj.fi ^ ^ S7not own any shares of capital stock or 
venture. y rporation, partnership, limited liability company or joint

«, as of the d!te"of BXCept 38 Set forth on Schedule

the Company, its operations, or its directors and offkers ,r0C,eedlngS pe"dmS (a) against 
(b) seeking to delay, limit or e„J0in the h^gons conteSfed^sTS^

x >y- * ' / - •>*/

Received by NSD/FARA Registration Unit 07/15/2019 4:06 PM



Received by NSD/FARA Registration Unit 07/15/2019 4:06 PM

n/

Execution Copy

ARTICLE 5
REPRESENTATIONS AND WARRANTIES OF BUYER 

Buyer represents and warrants to Seller as follows:

contract, agreement or instrument to which Buyer is a pZ or ^ ^
Legal Requirement. ^ part}, °r (m) violate' any applicable

or, to Buyer’s knowledge threaten^a^L^sto60^ Proceedin§ is pending
contemplated by this *5^“ f, “°"

SE52S5£S=2- * ^sssss^
necessary to consummate'fectS r ’ WiU haVe at fte Closin& aU funds

hereby, the fees for which shall be paid by B^yer f transactlons contemplated

Competition POljSh °f
authonzation of, or registration or filin'- with anv approval or
required in connection with the execution TZ P u ~ govemmentaI authority is
which, if not obtained or made, would adversely aflS ^yer^MrtTtAgreement 
transactions contemplated by this Agreement ' ablllty t0 consummate the

y -.'o\ /

•’ v '• 1 . •; ,

“24
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1,230,000.00 PLN (in il* S" ” ? “
Polish Zlotys) plus the applicable ??°/ vata ndred Thlrty Thousand 
order attached hereto as Schedule fi ? ^ payment of *e purchase
such purchase order mayVSSfl „ f Pledges and agrees that
work, without Seller’s prior written consent^ m°luding any related SC0Pe °f

overdue amount owed by the Companvto^ellAS °f Ja™ary 31> 2007>the aggregate 
Nine Million Eight Hundred ^ 9’892’025'35 PLN (in words:
for services rendered “da^35/100 Polish Zlotya) 
Company to pay suchTmoCtt " f ̂  SUpphe<1 Buyer sha11 Pay « “use the
All otheramounts “wedbyZ CompatTsTlf t S*f°rth “ MeMe63.

terms. • ^ ^ er sbad be Paid in accordance with their

incurred by Seller or W ^ °bIigation
of the Company, including those Guarantees and quit7,mterest in Seller in respect
shall be terminated and Buyer (or an A ffiliat f p lgatl0ns ldentified on Schedule 6.4.
behalf of the Company in a maLer afceS^n^? gUaranty SUch obliSadon on
obligation. a manner acceptable-.*0 the beneficiary of such guarantee or

acknowledges and aGrees^thaUh^Fn^'T^ ^Uyer j-nve'sfbgatibn.. Buyer expressly

investigation into and, based tWpn^ 1, r ? has made its own inquiry and
the Company, (ii)has been furnished with or^ven^qtate^611^^^1 COncemin“ 
about the Company as it has recmesfert m q ‘ ss t0 such ^formation
its Affiliates ^ DOt asse* any against Seller,
stockholders, Affiliates consultant ™ 1 ’ officers’ empioyees, agents,
representatives, or hoW ^ °r

omissions with respect to information film'd, > or any inaccuracies, misstatements or 
its Affiliates and the Co^ny uriess t^ht no 7 SUCh C°“g Seller,

constitute a breach of this Agreement nroviZ w!63’ ““ or omissions 
Buyer is not aware that any rfpreTenL^n ’ that aS °f the date b^eof,

is untrue or inaccurate in any material respect^^^ °f SeIler Set forth is Articles 3 or 4

obligations underthe oSS;!fiatf “ 11 Wil1 *s

Agreement set forth as Exhibit B °A p °rth ^ Exhlblt A> Social Guaranty
Exhibit C and Transitional Services Agreement Sfi ^SSg*** ”* ^ 38

„ ARTICLE 7
CONDITIONS PRECEDENT; TERMINATION

Buyer to proceed withto The obIiSation of
following conditions: ° J__ 1° ^ fuIfilIxnent Pnor to or at Closing of the

p. - r S..O
P •

■ A,
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IN WITNESS WHEREOF, each of the Parties hereto has caused this Agreement to be
executed on its behalf as of the date first set forth above.

Wytwornia Sprz^tu Komunikacyjnego 
„PZL - Rzeszow” Spolka Akcyjna

GEM Management Limited 

By: _ 

Title:________________ __

Hugh Aiken

ZAMCO Sp. z o.o.

Title: Management Board Member

By:

Received by NSD/FA 07/15/2019 4:06 PM
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IN WITNESS WHEREOF, each of the Parties hereto has caused this Agreement to be 
executed on its behalf as of the date first set forth above.

Wytwornia Sprz^tu Komunikacyjnego 
„PZL - Rzeszow” Spolka Akcyjna

By:.

i.j
1 hil

V ■;/

y
Title:

jagement Limited 'GE

By: *--- Ss

Title: 01

Hugh Aiken

ZAMCO Sp. z o.o.

By:_______________

Title: Management Board Member

[signatures certified by a notary]

it(iSS$iiT

V
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the Natirvnni r w r> • * ® A ?uirent: excerpt from the register of entrepreneurs of
IxisW r fe§1 er COnfirminSthat each of:Seller and the Company is a validly
existing commercial company m the Republic of Poland. y

. (ii) An extract from the Company’s share register
S3 ■*“»«* «*»

resolutions ‘JSLn

and delivery of this Agreement and the performance by Seller of the factions 

contemplated hereby, (B) certifying as correct the statute of Seller and (C) certifying as 
''Correct the articles of association of the Company. { ) ^ as

/
schedule 3.6.

(iv) Copies of the consents and approvals set forth on

executed by Seller and the Compa^"4112 °f ™tAduly

in the form of FvhiWt r ^ i ^ e®ment regarding the industrial drainage system 
m me form ofExhibitC duly executed by Seller and the Company.

Exhibit D.
(vii) A Transitional Services Agreement in the form of

executed by Seller.
(vin) A Closing Statement in the form of Exhibit E duly

delivered to Seller at ^^tesbyBuyer. Buyer shall deliver or cause to be

rT , , ® W 3,832,500 PLN (in words: Three Million Ei^ht
hll, ^?:TW° Thousand F^e Hundred Polish Zlotys) by wire tmn “bv a 

r s c leek m accordance with the instructions provided by Seller.

"f «* National Com of onmpronsnr.

S35S3K.-35a "sSKKssSSS?-

**artides °f assodati°"

/•VaalS

\\A mwi
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f . , S*) The representations and warranties of the Parties shall

7 jo, (c) Neither Buyer nor Sieller shall have any liability under

twenty-five percent f25%l of tt f°r DamaSes sha11 not exceed

case may be, m respect of such Damages and (ii) anv La .u rty *e
by or payable to the Indemnified Party°^S«SDaL”

suffered or incused If Memnified ^ believes that it has
indemnifica™dSiSg V*? 11 ;»ed to

Ofsu* claim; prodded that Ae fafium ofSd ^T^P t0 SUbje* matter
Indemnifying Party of any such matter^demnified Party Promptly to notify the

Which any IndemnifiedcS^ « to

“* ■• - -j^^sSKiKSsassr
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9.2. Notices. All notices and other communications given or made 
pursuant to this Agreement shall be in writing and shall be deemed to have been duly 
given or made (i) upon delivery, if sent by hand delivery or reputable international 
couner service (e.g., Federal Express, DHL, etc.) with return receipt, or (ii) tire next day 
alter the date of dispatch, if sent by cable, telegram, facsimile or telecopy (with a copy 
simultaneously sent by reputable international courier return receipt requested) to the 
Parties at the following addresses:

if to Buyer, to:
ZAMCO Sp. z o,o. 
c/oDZP

ul. RONDO ONZ 1- lok XXI 
00-124 Warsaw, Poland

with a required copy to:
Mr. Hugh Aiken 
3 Rue Gounod 
75017 Paris/France 
Telecopy: 011-33147549846

GEM Group 
12 Stanhope Gate 
London WIK LAW 
Telecopy: 011-442074090191

With additional copies to:
Mr. JeffHaughey, Esq.
Blackwell Sanders Peper Martin LLP 
4801 Main Street, Suite 1000 
Kansas City, MO 64112 USA 
Telecopy: (816)983-8080

If to Seller to:
WSIC „PZL - Rzeszow” S.A. 
Ul. Hetmarislca 120 
35-078 Rzeszow, Poland 
Attention: President 
Telecopy: +48 17 854 6370

With a required copy to: 
WSK „PZL - Rzeszow’’ S.A. 
Ul. Hetmanska 120 •
35-078 Rzeszow, POLAND. 
Attention: Legal Director 
Telecopy: +48 17 854 6370

With additional required copies to: 
United Technologies Corporation, 
Pratt & Whitney Division 
400 Main Street, M/S 132-12 
East Hartford, CT 06108 USA 
Attention: Associate General 
Counsel, Business Development

White & Case
W. Danilowicz, W. Jurcewicz i Wspolnicy 
Kancelaria Prawna spolka komandytowa 
ul. Marszalkowska 142 
00-061 Warsaw, POLAND 
Attention: Mr. Witold Danilowicz

^eret° may Changu fte addr£SS *° Which notice t0 il> or °°Pies thereof, shall be 
foregoino’ V §mnS n°tlCe there°f t0 *e other Parties hereto in conformity with the

paid in Polish Zlotys. My am°™‘ Payable under this Agreement shall be

,11 rt, • U. j'4' Assigp™ent: Governing Law; Arbitration, (a) This Agreement and
and thei‘rS e «hereby Shdl Wnd ®dinure t0 the benefit of the Parties 
interl/t ? m Permitted successors and assigns. This Agreement and the rights 
interests and obligations hereunder may.npTBSassimed by any Party without the prior 
written consent of the other Party and'a-^v __ /____  . • ... P

\ ■>
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Teco" » LgfsXs" ZT^ M fOTCe “d " long as
any manner materially adverse to anv Dartv ^T*0118 contemplated hereby is not affected in 
other provision is invalS^noaS ^ d5termimti™ that any term or

negotiate in good faith to’modify this A^eement so a! to efTtoth^ heret° ShaU
parties as closely as possible in an accentebto ° A °ngmal mtent of
contemplated hereby are fulfilled to the finest extensible ^tranSaCtions

counterparts, v^ln^ch'tf wWch' ATA* t*° M m°re
original but all of which together shall be deemed to be one and £ “
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